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Ms. Cynthia T Brown 
Chief ofthe Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 "E" Street, S.W. 
Washington, D.C. 20423 

Dear Ms Brown: 

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 
11301(a) are two (2) copies of Memorandum of Security Trust Agreement No. 
F/16945-3, dated as of September 1, 2011, a primary document as defined in the 
Board's Rules for the Recordation of Documents. 

The names and addresses of the parties to the enclosed document are-

Secured Party 

Debtor: 

Banco Nacional de Mexico, S.A., integrante del Grupo 
Financiero Banamex, Division Fiduciaria 
Bosque de Duraznos no. 75 
Col. Bosques de las Lomas 
1560, Mexico D.F. 

Kansas City Southern de Mexico, S A de C.V. 
Av Periferico Sur No. 4829 
Col. Parques Del Pedregal 
CP. 14010, Delegacion TIalpan 
Mexico, D.F 



Ms Cynthia T Brown 
September 2, 2011 
Page 2 

A descnption of the railroad equipment covered by the enclosed document 
IS 

15 GE AC4400 CW locomotives KCSM 4510 - KCSM 4519 and KCSM 
4555 - KCSM 4559 

A short summary of the document to appear in the index is: 

Memorandum of Security Trust Agreement No F/16945-3 

Also enclosed is a check in the amount of $41 00 payable to the order of 
the Surface Transportation Board covering the required recordation fee 

Kindly return stamped copies of the enclosed document to the 
undersigned 

Very truly yours. 

Edward M Luna 

EML/bhs 
Enclosures 



zis^o 

Pursuant to the. provisions of the Security Trust Agreement, Secured Party and KCSM 

1. For good and valuable jconsidcratlon, KCSM has granted to Secured Party a first 

3. This Memorandum o i Security Trdst Agreement Is prepared only (at the public 
record and is being tecorded with the Sw.feice Transportation Boar^ pursuant to 49 U.S.C. 
Section U301(a) and with the Register General of Canada pursuant to Section 105 ofthe Canada 
Transportation Act (Canada). 

[signature page follows] / 
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MEMORANDUM OF SECURITY TRUST AGREEIV^ENT NQ. F/]i6?45-3 1 

This Memorandum of Security Trust Agreement No. P/16945-3 is made and entered as of .^, 
September 1, 2011 by and between Banco Nacional de MiKico, S.A-, integrJinte del Gmpo '^ 
Fiuancieto Banamex;, Division Fiduciaria, not in its individual cspaeity, but solely AS trustee pf 
(hereinafter refisrred to as "Secured Party") and Kansas City Southern de Misxico, S>A, de C V . Ii| 
(hereinafter refeifted to as "KCSM"), respecting that Irrevocable Transfer of Title and Security ^̂  
Trast Agteemem with Reversion Rights No. F/l^Sl45-3, dated as of September 1,2011, by and p 
among KCSM, Secured Party and General Electric Capital Corporation, as beneficiary ta 
tliereunder (the "Secuaiv Trust Aereemeny'V | | 

hereby afdmi and acknowledge that: M 
i t 
^ 

priority security interest in certain railroad equipment bearing reporting marks and road numbers Ij! 
as listed on jExhibit A attached hereto, subject to the terms ofthe Sediwiiy Trust Agnsement, C| 

2. KCSM and-Secured Patty further acknowledge and affirm tliat this Memorandum f̂  
of Security Trust Agreement is not a summary ofthe Security Trust Agreement nor a oompiete 
recitation of tlie teiiVjs and provisions thereof. Accordingly, ICCSM ^nd S e ^ e d Party hereby 
agree fhat'in the event of a conflict betweea this Memorindum bf.Secwity-Ti^5t Agreement swid ^ 
the provisions" of the Security Trust, AgreeTpept, the provisioos of (hq Security Tmst Agreement 
shall control. 
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IN WITNESS WHEREOF, each ofthe parties hereto has caused this Memorandum of 
Security Trust Agreeihent to be dttly executed as ofthe date f!rst Written a,bove. 

BANCO NACIONAL DE M&CICO, S,A,. 
INTEORANITE DEL GRUPO'FINANaERO 
BANAMEX. DIVISION FIDUCIARIA, not 
in it; jnd^dua] v^p^p^, but solely as trustee 

W'^.4^smA 

KANSAS CITY SOUTHERN DE MEXICO. 
S.A.DEC,V. 

By: 

•^Uf^^ff gB«.<y^ 

p?marc^-^^ lAfiffl 

Name: 

Tltle{ . 
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Ssf. fcur l^ 
, 'IN WITNESS^HfeREOT. e^ch of tfo liMcsthereto^has'caysG^jj&is'Merndra^ of 
i^ IVust'A"̂ r(?e!fn'eot.to. b6 duly ex^cbtetj as of fhe ^pte.lirsiwrltt^a-abovei 

i 
•'AS 

i 
M 

BANCO^NAefONAIv'ttEMfeJjICO;SA., ' KAI^SAS'ClTySOUTHERNDEM^ICO, 
iNTE'0|i;ilW6ELait'U?bMA1^d%6' " s.A.r>E-,c.v. ' " ; • . . > ' •".'.'• 
BANAlii6X;DIVISl6>lPIDUCiARIA,not • . ^ i J ^ ^ ^ ^ V ^ ' 
In its individual capacity, b\it solelyas tmstee -""y^^s^ " ' '' 
" ^ I ̂ , I , 1 I in . . . . . . •.i,\»r«iJr!iKi.t -

Name! -d^aW* -fai^HU,.. 
If / 

Titie;'' .<^mH.J^ ' f^^ 

'Nattie; 

VTltlej 
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-" El Lie. ROBERTO. NUfiEZ Y BANDERA, TITULAR DE LA NOTARIA NUMERO UNO DEL D F.: 
CERTIFICA: Que ante ml comparecieron el Sr. Rodrigo Flores Ledn en representaci6n de KANSAS 
CITY SOUTHERN DE MgXIOO, S.A. DE CV., y las Sritas, Susana Beldn Heredia Barajas y Eunice 
Barrera IMontanez, en representaciftn de BANCO NACIONAL DE MEXICO, S A , INTEGRANTE DEL 
GRUPO FINANCIERO BANAMEX, DIVISION FIDUCIARIA, de los cuales el primero se Identlflcd con 
pasaporte No. 10934S76&83, y las 2 Oitlmas son de mi personat-conocimiento y tlenen capacldad legai 
y dijeron: Que ratifican el contenldo del presente memorandum que consta de 4 fojas, de las que 
correspo'ndeii 3 fojds al memorandum, y 1 foja al anexo del misma, y reconocen como suyas las firmas 
que iO'Calzan por ser de-si) purio y Ietra y ser las mismas que acostumbran usar en todos sus asuntos 
legates, y para los efectos del artlculo 13S ds ia Ley del Notarlado para ei Distrlto Federal que cohoce el 
id iomaInf l ins . ' ' " " M^H-J^,.,..-^!.^.-—>—»-~.—A—^-t——r»—«—T>—»—,-——i . . .__ , . . ,—,r—^'———.e-

"• PERSONALIDAD: Los compareclentes acredltan su personalidad con los siguientes documentOs'— 
— A).- Ei Sr. Rodrigo Flores LeOh, en representaciOn da KANSAS CITV SOUTHERN DH MEXICO, S.A. 

. DE P.M., Con Id escrltura' No. 151,780, otorgada en esta Cludad, ei 28 de junio de 2Q11, ante el Notario 
No. 161 del D.Ki Ll̂ >"Cecil[o Gonz^te^Mdrquez, por la cual su repreeentada por acuerdo grt^nime del 
Consejo de Adminlstrdci^n tpf^ado ei 1 i de junio de 201 ̂ ', Is otorgb poder especial para celebrar uno o 
mds contratos de crdQItb^/'BUscriblr lbs correspondientes pagardspara documentar un crddito otorgado 
a favor de ia socledad poderdante por (Seneral Electric Capital Corporation para la adquislcIOn de hasta 
Setenta y Cihco locomotoras, con atnplias facultades para pleltos y cobranzas, para actos de 
adminlsfraci6n y pard acfos do dominio, en termlnos de los tree primeros p^rrafos del artlculo 2554 del 
CMIgp Oivll para el pistrito y para suscrlbir tftulos de cridlto, en t^nnlnos del artlculo 9* da la Ley 
General de Titulos y bperaclones de CrSditOi -——*"•—— —..._ .__„» .»—,-. 
-•< B).' La Sra, Eunice Barrera Montafiez, con la escrltura No. 56,969. otorgada en esta Cludad, el 7 de 
agostO' de 2007, ante el isuscrito Notario, por la cual BANCO NACIONAL DE Mexico, S.A., 
IMTEOa^NT^ DE GRUPO FINANCIERO BANAMEX, por raaoluCl6n adoptada en Sesidn del Consejo 
de Admlnistracldn de feclia 24 de enero de 2007, la otorgd facultades para representar a la sociedad 
poderdante, en ia aceptaddn, desempeno y ejecuoldn de todos los cargos y operaciones que por Ley 
corresponden a las instituclones Piduciarias; en la adminlstracifimi dafensa, ejerciclo de derechos y 
cumpilmlento de obligaciones, respecto de iCs bienes y patrimonio que tiaya reclbldo, gozando, para 
elercerlos indivtdualnfiente, de uh ppdeir general para pleitos y cobranzas. con toda la amplitud da io 
dispuesto en )os artlculos 2554 y'2587, .ambos del COdigo Civil vigente en ei Distrito Federal y sus 
correlatlvos do los COdlgos Oviles de los Estados do la Repdbltca Mexicana en donde se ejerclte el 
maridato y para ejetcltarloe rnancomunadamente con cualquler deiegado fldudario, poder general 
ampileimo para adminlstrar bienes y para ejercer eetos de dominio con todas las facultades generates y 
ai3n las e;peci$ile& para cuyo ejerciclo se requiera ddusuia especiiil, con toda la amplitud de lo 
dispuesto en los p^rrafos segundo y tercerq del artlculo 2554 del COdigo Civil vigente en el Distnto 
Federal y sus correlaUvo8.de los Cddlgoa Civiles de los Estados da la RepQbtioa Mexicana en donde se 
ejercitiei el mandato, poder pard otoi^sir y su'^crlbir, con cualquler caracter toda clase de titulos de 
credito, en tdnnlnos del Artlculo 9° de ia l ey General de Tftulos y Operaciones de Cr^dlto y facultad 
para Cdnferir pOi^eres espQcfgtes para la ejecucltfn de actos eqnprelos y poderes generales para pleitos 
y cobrarizas a s | como para revocar poderes reiacjonados con los fideloornisos en que ia instilucidn 
man^tente tenga el cardcler de fidueiaita, o con los contratos en los que tenga el cardcter de mandataria 
0 comlsloriista. DIcha escrltura qued6 inscrita en el Registro Pdblico de Comerclo de esta Capital, en ei 
Folio. Mercantll No. 66,126,. —-—— — — . « . . — « . — ^ 1—.< 
— C').'< U Sra. Susana Bel$n Hdredia Barajas, con la escrltura No 13,671, otorgada en esta Cludad, el 
12 de abril de 2610, ante el Llc, Celso de Jesiis Pola Castillo, Notario No. 244 del 0,F., por la cual 
BANCd NACIONAL DE MEXICO, S.A, INTEGRANTS DE GRUPO FINANCIERO BANAMEX, le otorgd, 
para elercUarioconjuRtamente con otro apoderado que goce de las mismas facultades, poder Iimltado 
para comparecei' a la celebracldn de operaciones fiduclarfas medlante las cuales s e fonnalicen actos 
jurfdlcos en los que se hagein constar: constituclones, modillcficlones, extlnciones pardaies p totaies de 
fideicomiso, constltucldn de todo tlpo ds garantlas, contratos de promesa, cesiones de derechos, 
mandatos 0 comislones, asl como todas las demds operaciones en que Inten/enga con ei cardcter de 
fldudario la sociedad poderdante.*———.—..->-.....~~.i ..-. . . ._~„—* „ ~^... 
- FARA CONSTANCIA SE LEVANTO EL ACTA No e4.478^j«-. 
- MEXICO, DISTRITO FEDERAL, A PRIMERO DE SEF^EMBRE DE 2011, OOY 

H UUM>I>J ti*Vlt ..,.1 

http://correlaUvo8.de


[TRANSLATION OF THE NOTARIAL CEfjtTIFjCATIONl 

-v' MR.: ' :R0BERT0::NUNEZ Y BANDERA. NOTARY .PgBUC, NUMBER i -OF THE 

FEDEI^AL blSTRICT> CERTIFY- That, before me, appeared, Rodrigo, Flores Le6n on 

behalf of KANSAS CITY SOUTHERN.DE .MEXICO, SA. DE C.V., and. Susana Belen 

Barajas snd, lEunlce, Heredia Barrera Montaiiez, on behalf :of BANCO. NACIONAL DE 

MEXICO, S.A., INTEGRANTE DE, GRUPO FINANCIERO BANAMEX, DIVISION 

FIDUCIARIA, Mr. Rodrigo.Flores Le6n Identified himself with, passport No 10934576888, 

and Susana. Belen-Barajas and Eunice Heredia Barrera Montafiez are known to me to 

have legal capacity and said: That they ratify the contents of this memorandum which has 

4;;p&g'd$;'gnd recqgni?e:?is .their own thb:Signatur6S',ther$in.as the signature usei;! by them 

\ri all/ltgial''matters', and for the purposes of artrcle'135 of1he Notarial Law for'the' Federal 

District.'(t&y del'Notarlado para el D/sfnto,Fee/era/),.that.they.^understand-the English 

:"--liLEGAL CAPACITY: .The ,appe.aniig'. ihdivWLials ,0videnfie their-legal-qapacity with the 

folloiiirlilig'Idppumerit^: ".;-

-i-A).- Mr.: Rodrigo • Flores, Le6n, representing„KANSAS CITY SOUTHERN DE .MEXICO, 

S.A.:.DE C.V.,;,with public deed No 151,780, granted in Mexico City,, on, June 28, 2011, 

before Notary Public. No. 151 ofthe Federal .District, Mr.'Cecilio ,Gonzalez. Marquez, by 

whIchj'KANSAS, CITY SOUTHERN, DE MEXICO, S.A. DE C.V. granted special power of 

attorney,.>y:m;eahSiof the unanimous vote of Its Board of Directors on'June 13, 2011, to 

execOt'e' one or more credit agreements and execute the corresponding promissory notes 

to document a loan granted, in favor of KANSAS CITY SOUTHERN DE MEXICO, S.A. DE 

C V. by general Electric Capital Corporation to purchase up to 75 locomotives, with broad 

powers of attorne/.for lawsuits and collections, for acts of-administration and acts of 

ownership, in terms of the first three paragraphs-of Article 2554 of Civil.,Code for the 

Federal District (Codigo Civil para el Distrito Federal) and to execute negotiable 

instruments,' in terms ;of Article 9 of Negotiable Instruments and/Credit Operations Law 

{Ley.General,de.T!tiflQsy Operaciones de C/î cf/Yo).i-—'-—:—•"-'-•**;-""!—T-I—---rf' 

— B).- Ms', Eunice Barrera Montafiez, by means of deed No,. 56,96S!, grarited In Mexico 

City, on August 7, 2007, before the undersigned Notary, by means of which BANCO 

NACIONAL DE MEXICO, S A. INTEGRANTE DE GRUPO FINANCIERO BANAMEX, by 

resolution adopted' in Session of the Board of Directors dated January 24, 2007, granted 



the.atithprlty ttf represen.t the'grantor*', In the'acceptance,' peiformahce andexecutlon of all 

.bhargss apd'tranisadipHs'that.'.by' Law correspond to "'the' Fiduciary Institutions;; In the 

admihist^tib'n, defense," e'xercise'of rights and fulfillmeht'bf obli^atiohs. with respect to fhe 

good's and^assets'that it-has" received, erijoyirig, in order to execute" theih individually, o fa 

generai..Rpwe/;pf!aUQrh6y'1fbr laws'uits and colledtlonsi, to, t(i6'full extent bf Ih'e'prbvisibns'̂ 'irl 

articles ;2'554 ahd''2667''ofthe Federal'ClvilC6de'(CJQd/gb''-''C/WPeifergf/) and its'eorrelatfve 

aHlcli&s'ih the'iSivilCbdes Qfall tb'e States'of tlheiMexic'an-.Republic in which the p6wetdf 

attorriey|s';ca)irled'Qi]it:a.î d..tb"ex6(ilJi'te"them jointly with-ah^'irusfee-delegate, gehera'l 'power 

of aHd/i:iey!,ft>;-;aots'"Qf-"acin:ilnistratlon'and acts'of owh^i^hip.irtcluding aH'gene'ral ahd 

spepi.a.r;auth'o'rltibs!'lha$byj.law r'equire s'pecial.cjaUsei'ltoVthe full extent of the provisions 

'sfat'e'd-'ih'-p^ragraphil5>p(J'3 of article 2554 ofthe Federal Civil'Code'(Cod'/go Civil Federal) 

and.:.it's'cdrrerativ6'a'rt!cle^'ln.:the'Civil Codes of all'the States-of the Mexican RefiiiibliG-ih 

which' the'power of.attbr,ney is canried out, power of a'ttorrtey to grantdnd subscribe, In any 

charia'otet 'SllVkinrfg 'o\ 'negotiable instruments, In terms, of article 9 of the Negotiable 

Instruments andVCredIt Operations Law (Ley'Generi^r'cle"-Tltulbs y Op'eracidnes'-de 

Ot^4io).i.'kfi^.ihe 'suthdrltyt'O-graht special powers of atterriey for the execution'of ipecjfifc 

iacts'-'andigene.r l̂'pisWeii'̂ .bf Attorney for lawsuits'and" colIeStions afs well as'th'e authbrlty.to 

r$Vo1<< '̂p'oWer$'Of'#,̂ n^y.,'lH r'elatlon to the trusts'In which the grantor institution has'the 

chaf-^Gter-,of'-ttuste'6;i;''br'"the agreements In vi/hich'the .'ihs'tjtutlbn'has the'capacity-^of 

attdi'he'.j^-lr^factj'of ag^nt;;'iSuc'h' d6ed was'registered Iri'the Ptiblic Regtstiv'of Commerce 

{Re'gislro R.iibllco'de<'pomeivioy6\{his Federal District; with Commercial Folio No. 65,126. 

'--, C)V-Ms, Siisana:"Bei^h-,;Heredia Barajas, by means bf'deed'No. 13,671, grartted'ln 

Mexico City, on April'T2r 2010. before Mr. Celso de J^sQs Pola Castillo; Notary Public No. 

244pf ID.Fiv. .by meapS"'of;:Whlfch BANCO NACIONAL DE MEXICO, S.A ,• INTEGRANTE 

DE'GRUPO F1NANC?I,ER0,BANAME^, granted a limited power of attomey to be executed 

Joihtlyv'iJIith ^noth^r-aftPrriey'^ln-facf with the same powerland^authority, to appear at the 

exebutioh\bf. fiduciary "'transactions by means of. which judicial acts for the creation, 

amendments, ;partlal. or'total termination of trusts, granting of all' kinds of-guaranties, 

prbniise agreementsi assignment of rights, mandates or comimissions, as well as any 

oth'er tra'risactiOhs inVblv!irtg''th8 grantor as trustee.—-——— —•-

— HEREBY CERtlFlED.BV MEANS' OF THIS PUBLIC INSTRUMENT No. 

— MEXICO, FEDERAL pJSTRICT, ON 2011.1 ATTEST 
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EXHIBIT A 

Locomotives 

DGscHptiojii GE AC4400 CW Loeomofives 

QuantitS'! 15 

Reporting marks and identifying numbers: 

UoitCoi^nt 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

qu^i^^^fUit^t, 
jV^ark 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

KCSM 

Current Unit 

4510 

4511 

4512 

4513 

45V4 

4515 

4516 

4517 

4518 

4519 

4555 

4556 

4567 

4558 

4559 
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CERTIFICATION 

I, tZuvvaiCi IVI •Luiicj. o n S i i O i i i c y iHyCiiocu iw iJ iao i ioG i l l u i c L.;isuil./l Ul >_.UIUI I lU ld , ll UJ O ld lC 

of Delaware and the Commonwealth of Pennsylvania, do hereby certify under penalty of 
perjury that I have compared the attached copy with the original thereof and have found 
the copy to be complete and identical in ail respects to the original document 

Dated f-/-// tL^WX^ 
Edward M Luna 


